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DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS
BEL AIRE ESTATES HOMEOWNERS ASSOCIATION, INC.

THIS DECLARATION, made on this __ 2<  day of _SEFIEMBEE
2006 by BELL AIR, LLC, a Virginia limited liability company, hereinafter referred to as
"Declarant", Grantor.

WITNESETH

WHEREAS, Declarant is the owner of certain property in the County of Prince
William, Commonwealth of Virginia, which is more particularly described on the legal
description attached hereto and made a part hereof as Exhibit “A”.

NOW, THEREFORE, Declarant hereby declares that all of the Property
described on Exhibit "A" hereto shall be held, sold and conveyed subject to the following
easements, restrictions, covenants and conditions, which are for the purpose of
protecting the value and desirability of, and which shall run with the real property and be
binding on all parties having any right, title or interest in the Property described on
Exhibit "A" hereto, or any part thereof, their heirs, successors and assigns, and shall
inure to the benefit of each Owner thereof.

' B875 TRINITY PARKWAY #180
Vo Ok

CENTREVILLE, VA 20120
7778

ARTICLE |

NVR SETTLEMENT SERVICES, INC.

Definitions

Section 1. "Association” shall mean and refer to Bel Aire Estates Homeowners
Association, Inc., a non-stock, non-profit corporation, its successors and assigns.

Section 2. "Board of Directors" shall mean the executive organ of the
Association elected or appointed pursuant to the Association's Bylaws.
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Section 3. "Common Area" shall mean any real property (including any
improvements thereon) owned or to be owned by the Association for the common use
and enjoyment of the Owners and any and all facilities required to be maintained by the
Association. The Association shall maintain all Common Area. Maintenance of
stormwater management facilities by the Association shall be pursuant to that
Stormwater Management Facilities Maintenance Agreement for the Bell Air Estates
Stormwater Management Facility dated February 16, 2006 and recorded as Instrument
Number 200604050054916 among the land records of Prince William County, Virginia.

Section 4. "Declarant" shall mean and refer to Bell Air, LLC, a Virginia limited
liability company, who shall be the Declarant so long as it shall own any part of the
Property, or until all bonds secured by Bell Air, LLC, over the Property have been
released, whichever is later, including its successors and assigns, but only fo the extent
that any of the rights, reservations, easements, interests, exemptions, privileges and
powers of the Declarant are specifically assigned or transferred to such successors or
assigns.

Section 5. "Lot" shall mean and refer to any plot of land shown upon any
recorded subdivision plat of the Property with the exception of the Common Areas.

Section 6. “Member’ shall mean the Class A and B members as described
herein.

Section 7. "Mortgagee" shall mean the holder of any recorded mortgage, or
the party secured or beneficiary of any recorded deed of trust, encumbering one or
more of the Lots. "Mortgage," as used herein, shall include deeds of trust. “First
Mortgage” shall mean a Mortgage secured by a Lot with priority over other Mortgages.
"First Mortgagee," as used herein, shall mean the holder of a Mortgage with priority over
other Mortgages. As used in this Declaration, the term "Mortgagee" shall mean any
mortgagee and shall not be limited to institutional mortgagees. As used in this
Declaration, the term "institutional mortgagee" or "institutional holder" shall include
banks, trust companies, insurance companies, mortgage insurance companies, savings
and loan associations, trusts, mutual savings banks, credit unions, pension funds,
mortgage companies, Federal National Mortgage Association ("FNMA"), Federal Home
Loan Mortgage Corporation ("FHLMC"), all corporations and any agency or department
of the United States Government or of any state or municipal government. As used in
this Declaration, the term "holder” or "mortgagee” shall include the parties secured by
any recorded deed of trust or any beneficiary thereof.

Section 8. "Owner" shall mean and refer to the record owner, whether one or
more persons or entities, of a fee simple title to any Lot which is a part of the Property,
including contract sellers, but excluding those having such interest merely as security
for the performance of an obligation.
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Section 9. "Participating Builder" shall mean any entity or individual owning a
Lots(s) for the purpose of constructing a dwelling unit(s) and identified by Declarant as a
Participating Builder. The Declarant is not a Participating Builder.

Section 10. “Plat” shall mean the Subdivision and Easement Plat Bell Air
Estates recorded as Instrument Number 200604130058185 with the Deed of
Consolidation, Subdivision, Dedication, Vacation, Easement, Subordination and Partial
Release recorded as Instrument Number 200604130058184 among the land records of
Prince William County, Virginia.

Section 11. “Proffers” shall mean the Proffer Statement dated May 20, 2004,
last revised January 3, 2005, between Classic Concept Builders, Inc., John L. and
Beverly Ann Stefko, James F. and Andrea D. Stevens and Harry Allen, Trustee, and
Prince William County approved in Rezoning #PLN2004-00379, Bell Air Estates. Use
and development of the Property is subject to the terms and conditions of the Proffers.

Section 12. "Property” shall mean and refer to that certain real property

described on Exhibit “A” hereto, and such additions thereto as may hereafter be brought
within the jurisdiction of the Association.

ARTICLE Il
Property Rights

Section 1. Owner's Easements of Enjoyment. Every Owner shall have a right
and easement of enjoyment in and to the Common Area, which shall be appurtenant to
and shall pass with the title to every Lot, subject to the following provisions:

(@)  The right of the Board of Directors to suspend the right to
use the Common Area and the voting rights of an Owner for any period during which an
assessment against his Lot remains unpaid; and for a period not to exceed sixty (60)
days for an infraction of its published rules and regulations. The right of the Board of
Directors to assess charges against an Owner for violations of the Association's legal
documents or rules or regulations for which the Owner, the Owner’s family members,
tenants, guests or invitees are responsible, provided that no such charges may be
imposed until the Owner has been given the opportunity to be heard and represented by
counsel before the Board of Directors. Notice of a hearing shall be hand delivered or
mailed by certified delivery, return receipt requested, to the Owner at the address of
record with the Association at least fourteen (14) days prior to the hearing. The amount
of any charges so assessed shall not exceed the charges permitted by Section 55-513
of the Virginia Property Owners Association Act and shall be treated as an assessment
against the Owner's Lot;
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(b)  The right of the Board of Directors to mortgage, dedicate or

transfer any part of the Common Area to any entity, public or municipal agency,
authority or utility, subject to the then existing laws and applicable ordinances;

(c) The right of the Board of Directors to establish uniform rules
and regulations pertaining fo the use of and access to the Common Area and any
facilities thereon;

(d)  The right of the Declarant and any Participating Builder (and
their sales agents and representatives) to the non-exclusive use of the Common Area
for display and exhibit purposes, which right Declarant hereby reserves, provided,
further, that no such use by Declarant or Participating Builders or their sales agents or
representatives shall otherwise restrict the Owners in their use and enjoyment of the
Common Area or any facilities thereon;

(e)  The right of the Board of Directors to regulate parking on the
Common Area through the granting of easements or promulgation of rules and
regulations;

) The right of the Board of Directors to grant licenses, rights of
way and easements for access or for the construction, reconstruction, maintenance and
repair of any utility lines or appurtenances, whether public or private, to any municipal
agency, public utility, the Declarant or any other person or entity; provided, however,
that no such licenses, rights of way or easements shall be unreasonably and
permanently inconsistent with the rights of the Owners to the use and enjoyment of the
Common Area;

{g)  The right of the Board of Directors to convey portions of the
Common Area for purposes of boundary line adjustment if required by the Declarant or
any governmental authority or municipal agency and at no cost to the grantee, provided,
however, that no such conveyance shall be unreasonably and permanently inconsistent
with the rights of the Owners to the use and enjoyment of the Common Area and
access to their Lots.

Section 2. _ Delegation of Use. Any Owner may delegate, in accordance with
the Bylaws, his right of enjoyment to the Common Area to the members of his family,
his tenants, or contract purchasers who reside on the Property. Any person(s) who has
access to any part of the Common Area through any recorded easement(s) shall be
subject to such rights and resfrictions with respect to the easement area as are
contained in this Declaration as if he were an Owner.
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ARTICLE Il

Membership and Voting Rights

Section 1. Membership. Every Owner of a Lot which is subject to assessment
shall be a member of the Association. Membership shall be appurtenant to and may not
be separated from ownership of any Lot which is subject to assessment.

Section 2. Voting Rights. The Association shall have two (2) classes of voting
membership.

Class A. Class A members shall be all Owners with the exception of the
Declarant (with respect to any Lot for which the Declarant holds a Class B
membership). Class A members shall be entitled to one (1) vote for each Lot owned.
When more than one (1) person holds an interest in any Lot, all such persons shall be
members. The vote for such Lot shall be exercised as they among themselves
determine, but in no event shall more than one (1) vote be cast by a Class A member
with respect to any Lot.

Class B. The Class B member shall be the Declarant and shall be entitled
to seventy-five (75) votes for each Lot owned. Regardless of the number of Lots
owned, if any, the Class B member shall have a minimum of one hundred fifty (150)
votes. The Class B membership shall cease and be converted to a Class A
membership upon the happening of any of the following events, whichever occurs
earlier:

(i) ten (10) years from the date of recordation of this
Declaration;

(i)  the completion of construction of homes within the Property
and the release of all improvement and development bonds posted with the
Commonwealth, County or other municipal agency in connection with the Property; or

(i)  the recordation among the land records of Prince William
County of a written instrument signed by the Declarant or its successors or assigns,
specifically terminating such rights.

Notwithstanding the foregoing, in the event of annexation of any additional
properties, Class B membership shall be revived with respect to all Lots owned by the
Declarant on the annexed property and, if applicable, the Property. Class B
membership shall cease and be converted to Class A membership upon the happening
of any of the following events, whichever occurs first:

(i) ten (10) years from the date of annexation of the last

Page 5

{P0045301.DOC / 2 CCB. Declaration 002015 0001 16}
09/11/06, 09/21/06



r:200609250137824

Instr:
Page: & OF 239

property so annexed,;

(i)  the completion of construction of homes within the Property
and the release of all improvement and development bonds posted with the
Commonwealth, County or other municipal agency in connection with the Property; or

(i)  the recordation among the land records of Prince William
County of a written instrument signed by the Declarant or its successors or assigns,
specifically terminating such rights.

ARTICLE IV

Covenant for Maintenance Assessments

Section 1. _ Creation of the Lien and Personal Obligation of Assessments. The
Declarant, for each Lot owned within the Property, hereby covenants, and each Owner
of any Lot by acceptance of a deed therefor, whether or not it shall be so expressed in
such deed, is deemed to covenant and agree to pay to the Association: (1) annual
assessments or charges, and (2) special assessments for capital improvements, such
assessments to be established and collected as hereinafter provided. The annual and
special assessments, together with interest, costs, and reasonable attorneys' fees, shall
be a charge on the Lot (including all improvements thereon), and shall be a continuing
lien upon the Lot against which each such assessment is made. Each such
assessment, together with interest, late charges, costs, and reasonable attorneys' fees,
shall also be the personal obligation of the person who was the Owner of such property
at the time when the assessment fell due. The personal obligation for delinquent
assessments shall not pass to his successors in title unless expressly assumed by
them.

Section2. Purpose of Assessments. The assessments levied by the
Association shall be used exclusively to provide services and promote the recreation,
health, safety, and welfare of the residents in the Property and for the improvement and
maintenance of the Common Area.

Section 3.  Basis and Maximum of Annual Assessments. Until January 1 of
the year immediately following the conveyance of the first Lot to a Class A member, the
maximum annual assessment shall be determined by the Declarant for Class A
members. The Declarant covenants and agrees to fund any operating budget deficits
until the Declarant has conveyed all of the Lots to Class A members. The Declarant
shall pay no other assessments on Lots which it owns except it shall pay full
assessments on all Lots it owns upon which a dwelling unit has been completed and is
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occupied as a residence. A Participating Builder shall pay no assessments on Lots
which it owns except it shall pay full assessments on all Lots it owns upon which a
dwelling unit has been completed and is occupied as a residence.

From and after January 1 of the year immediately following the
conveyance of the first Lot to a Class A member, the maximum annual assessment
described above may be increased by the Board of Directors as required, without a vote
of the Class A membership.

Section 4.  Special Assessments for Capital Improvements. In addition to the
annual assessments authorized above, the Board of Directors may levy, in any
assessment year, a special assessment for the purpose of defraying, in whole or in part,
the cost of any construction, reconstruction, repair or replacement of the Common Area,
including fixtures and personal property related thereto or for any purpose which the
Association is responsible. Any special assessment may be rescinded by a majority
vote of each Class of Members in person or by proxy, at a meeting of the Members
convened within sixty (60) days of notice of the special assessment.

Section 5. Uniform Rate of Assessment. Except as otherwise provided in
Section 3 of this Article IV, both annual and special assessments must be fixed at a
uniform rate for all Lots and may be collected in advance on a monthly or quarterly
basis, as determined by the Board of Directors.

Section 6.~ Date of Commencement of Annual Assessments: Due Dates. The
annual assessments provided for herein shall commence as to each Lot on the date of
settlement of the Lot to a Class A Member. The first annual assessment shall be
adjusted according to the number of months remaining in the calendar year. The Board
of Directors shall fix the amount of the annual assessment against each Lot at least
thirty (30) days in advance of each annual assessment period. Written notice of the
annual assessment shall be sent to every Owner subject thereto. The due dates shall
be established by the Board of Directors. The Association shall, upon demand, and for
a reasonable charge, furnish a certificate signed by an officer for the Association setting
forth whether the assessments on a specified lot have been paid. A properly executed
certificate of the Association with the status of assessments on the Lots shall be binding
on the Association on the date of its issuance.

Section 7.  Effect of Non-Payment of Assessments: Remedies of the
Association. Any assessment not paid within fifteen (15) days after the due date shall
be assessed a late fee and shall bear interest from the due date as shall be determined
by the Board of Directors. The Association may bring an action at law against the
Owner personally obligated to pay the same, or foreclose the lien against the Lot (and
all improvements thereon). No Owner may waive or otherwise escape liability for the
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assessments provided for herein by non-use of the Common Area or abandonment of
his Lot.

Section 8.  Subordination of the Lien to Mortgages. The lien of the
assessments provided for herein shall be subordinate to the lien of a First Mortgage on

the Lot. Sale or transfer of any Lot shall not affect the assessment lien. However, the
sale or transfer of any Lot pursuant fo mortgage or deed of trust foreclosure or any
proceeding in lieu thereof, shall extinguish the lien of such assessments as to payments
which became due prior to such sale or transfer. No sale or transfer shall relieve such
Lot from liability for any assessments thereafter becoming due or from the lien thereof.
No amendment to this Section shall affect the rights of the holder of any First Mortgage
on any Lot (or the indebtedness secured thereby); recorded prior to recordation of such
amendment unless the holder thereof (or the indebtedness secured thereby) shall join in
the execution of such amendment.

Section 8. Exempt Property. The following property subject to this Declaraﬁon
shall be exempt from the assessments created herein:

(@) all properties dedicated to and accepted by a local public
authority;

(b) the Common Area; and

(c) all properties owned by a charitable or non-profit
organization exempt from taxation by the laws of the Commonwealth of Virginia,
provided that no land or improvements devoted to dwelling use shall be exempt from
said assessments.

Section 10. Reserves for Replacements. The Association shall establish and
maintain a reserve fund for replacements of the Common Area by the allocation and
payment monthly to such reserve fund of an amount to be designated from time to time
by the Board of Directors. Such fund shall be conclusively deemed to be a common
expense of the Association and may be deposited in any banking institution, the
accounts of which are insured by an agency of the United States of America or may, in
the discretion of the Board of Directors, be invested in obligations of, or fully guaranteed
as to principal by, the United States of America. The reserve for replacements of the
Common Area may be expended only for the purpose of affecting their repair,
replacement or improvement of major repairs to any equipment replacement, and for
start-up expenses and operating contingencies of a non-recurring nature. The
Association may establish such other reserves for such other purposes as the Board of
Directors may from time to time consider to be necessary or appropriate. The
proportional interest of any member in any such reserves shall be considered an
appurtenance of his Lot and shall not be separately withdrawn, assigned or transferred
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or otherwise separated from the Lot to which it éppertaiﬁs and shall be deemed to be
transferred with such Lot.

Section 11. Initial Working Fund. The Board of Directors shall levy a one time
“initial" assessment at settlement against the Owner of a Lot who is a Class "A" member
(other than a Participating Builder) at the time of conveyance from the Declarant or a
Participating Builder. Such initial assessment shall be in the amount of two (2) months
of the annual assessment, and shall be used for working capital and commencing the
business of the Association or any other purpose established by the Board of Directors.

ARTICLE V

Use Restrictions

In addition to all other covenants contained herein, the use of the Property and
each Lot therein is subject to the following:

Section 1. Any home to be constructed on any Lot must be completed within
one year following the date of issuance of the building permit by Prince William County.

Section2. The Lots shall be used for residential purposes only. No Owner
may subdivide any Lot so as to produce a greater number of smaller lots. The
foregoing restriction is intended to prohibit the creation of additional Lots from the
Property, including family subdivisions otherwise permitted by the Code of Virginia, and
is not intended to preclude the consolidation of two or more Lots into one, nor boundary
line adjustments between adjacent lots which do not result in the creation of additional
Lots. ' :

Section 3.  No structure shall be erected, altered, placed or permitted to remain
on any Lot, other than one detached single-family dwelling, except as provided herein.
All buildings and structures of every kind shall meet the applicable building and zoning
codes of Prince William County.

Section4. Except as may be permitted by Section 3 of this Article V, or as
otherwise permitted herein, no part of the Property shall ever be used or caused to be
used or allowed or authorized in any way, directly or indirectly, for any business,
commercial, manufacturing, mercantile, storing, vending or other such non-residential
purposes.

Section 5.  Each residential home shall include an enclosed garage for at least
two vehicles. Inoperable vehicles must be kept in an enclosed garage and may not be
stored outdoors.
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Section 6. Roof pitches on all residential dwelling units shaii be 7/12 or
greater.

Section 7. No street connections (public or private) shall be made to adjacent
properties except as may be constructed by Declarant or as otherwise approved by
Declarant.

Section 8. A detached storage shed on a Lot is prohibited.

Section 9. All antennas and satellite dishes shall be placed so as not to be
visible from any street within the Property.

Section 10. Exterior clotheslines are prohibited.

Section 11. Doghouses and dog runs must be screened from view of adjacent
Lots and may not be visible from any street within the Property.

Section 12. Trash containers must be stored out of view at all times.

Section 13. No obnoxious, illegal or offensive trade or activity shall be carried
on upon any Lot or any part of the Property, nor shall anything be done thereon which
may be or become an annoyance or nuisance to the neighborhood.

Section 14. No signs or billboards shall be erected or maintained on the
Property, except the permanent entrance sign and one (1) sign for each Lot, of not more
than eighteen inches (18") by twenty-four inches (24"), advertising the Lot for sale or
rent, and one (1) security system sign per Lot.

Section 15. Under no circumétances shall boats, RVs or campers be stored
longer than three consecutive days in the driveway or in front of any residential dwelling
unit. Storage of such vehicles any where else on a Lot is prohibited.

Section 16. No trailer, camper, mobile home, basement (unless if the basement
is a part of a residence erected at the same time), tent, shack, other outbuilding or any
temporary structure shall be erected or placed on any Lot except as specifically
permitted in these covenants, and in no event shall any of the foregoing be used as a
residence.

Section 17. No animals or poultry of any kind other than household pets shall
be kept or maintained on any Lofs. Such allowable animals may not be kept for
boarding or breeding, or maintained for any commercial purposes whatsoever.
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Section 18. Each Owner shall keep his Lot free of tall grass, trash and rubbish,
and properly maintain it so as to present a pleasing appearance, and shall maintain the
proper contour of the land in order to prevent erosion.

Section 19. All telephone, electric and other uiility lines that have cbnnections
between the main utility lines and the residences or other buildings on each Lot shall be
concealed and located underground so as not to be visible.

Section 20. The discharge of firearms of any size and caliber is prohibited
anywhere on the Property.

Section 21. All Owners and occupants shall abide by the By-laws and any rules
and regulations adopted by the Association. Rules and regulations shall be adopied
and enforced pursuant to the Virginia Property Owners' Association Act. Any Owner,
his tenants, guests or other invitees who violates the resfrictions of this Declaration or
the rules and regulations adopted by the Board of Directors shall be assessed a charge
pursuant to Section 55-513 of the Virginia Property Owners’ Association Act.

Section 22. Any lease agreement between a Lot Owner and a lessee shall
provide that the terms of the lease are subject in all respects to the provisions of this
Declaration, the Articles of Incorporation, Bylaws and any rules and regulations of the
Association, and that any failure by the lessee to comply with the terms of such
documents shall be a default under the lease. All such leases shall be in writing and
shall be for an initial term of not less than six (6) months.

Section 23. No Owner, occupant, or any other person shall alter, place or
remove any object, equipment, structure or signage on the Common Area without prior
written consent of the Board of Directors, except for such items as are specifically
allowed or prohibited in this Declaration.

Section 24. Those portions of the Property designated as “buffer area” shall be
landscaped and may only be used for structures, uses or other facilities, in accordance
with the Proffers and Prince William County ordinances. The fee simple owner of the
property located within said buffer areas, shall be responsible for the maintenance of all
landscaping and screening within such buffer areas, including the replacement of dead
or dying plant materials and the upkeep of any berms or fences. No trees shall be
removed from the buffer area along the southemn boundary of the Property except for
dead, dying, damaged or hazardous trees.

Section 25. No use shall be made of, nor shall any disturbance, modifications
or improvements be made in the portions of the Property designated as “10" undisturbed
area for 100% BMP credit’ (conservation areas) without specific authorization from the
Prince William County Department of Public Works. The fee simple owner of the
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property located within said 10" undisturbed areas for 100% BMP credit shall be
responsible for the maintenance of the property located therein. No clearing or
improvements shall be made within the 10" undisturbed areas for 100% BMP credit
except for minimal disturbance for utility crossings, including storm sewer outfalls,
improvements necessary for stormwater management and the removal and/or
replacement of dead, dying or damaged or hazardous frees. The fee simple owners
may, at their discretion, remove underbrush and any small frees less than 3 inches in
diameter. No trees measuring 3 inches or greater in diameter at breast height and
located within the 10’ undisturbed areas for 100% BMP credit shall be cleared.

Section 26. The owner of fee simple title to any Lot upon which street trees are
planted pursuant to Paragraph 20 of the Proffers shall be responsible for maintaining
such trees, and no such street trees shall be removed except for dead, dying or
diseased trees, which shall be replaced with a similar free

Section 27. None of the foregoing restrictions, with the exception of Section 24,
Section 25 and Section 26, shall be applicable to the activities of:

(@  Declarant, its officers, employees, agents or assigns, in their
development, marketing and sale of Lots or other parcels within the Property; or

(b) To the Association, its officers, employees and agents, in
connection with the proper maintenance, repair, replacement and improvement of the
Common Areas and its facilities; or

()  Any Participating Builder, its officers, employees, agents or
assigns in their development, marketing and sale of Lots.

Section 28. During reasonable daylight hours the Declarant or member of the
Board of Directors, or any other representative of any of them, shall have the right to
enter upon and inspect any Lot for the purpose of ascertaining whether or not the
provisions of these restrictions have been or are being complied with, and such persons
shall not be deemed guilty of trespass by reason of such entry.

ARTICLE VI

Exterior Maintenance

Section 1. Each Owner shall keep each Lot owned by him, and all
improvements therein or thereon, in good order and repair and free of debris, including
but not limited fo the seeding, watering and mowing of all lawns, the pruning and cutting
of all shrubbery, and the painting {or other appropriate external care) of all buildings and
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other improvements, all in a manner and with such frequency as is consistent with good
property management.

‘Section2. Notwithstanding the foregoing Section, no vegetation, grading, or
fandscaping shall be allowed which may interfere with stormwater drainage areas on the
Lots. The buffer areas shall not be disturbed except as pemitied herein or by Prince

William County.

Section 3. In the event an Owner shall fail to maintain his Lot and the
improvements situated thereon, the Association or the Declarant shall have the right to
enter upon said Lot, after reasonable notification of the Owner, to correct drainage and
to repair, maintain and restore the Lot and the exterior of the buildings and any other
improvements erected thereon. All costs related to such correction, repair or restoration
shall become a lien upon such Lot and such lien may be enforced in the same manner
as an annual assessment levied in accordance with Section 8, Article IV hereof.

ARTICLE VII

General Provisions

Section 1. Enforcement. The Association, or any Owner, or any Mortgagee of
any Lot shall have the right to enforce, by any proceeding at law and/or in equity, all
restrictions, conditions, covenants, reservations, liens, charges or other obligations or
terms now or hereafter imposed by the provisions of this Declaration, or the Articles of
Incorporation or Bylaws of the Association. Failure by the Association or by any Owner
or by any Mortgagee of any Lot to enforce any covenant or restrictions herein contained
or any provision of the Bylaws or Articles of Incorporation of the Association shall in no
event be deemed a waiver of the right to do so thereafter. There shall be and there is
hereby created and declared to be a conclusive presumption that any violation or
breach or attempted violation or breach of any of the within covenants or restrictions or
any provision of the Bylaws or Articles of Incorporation of the Association cannot be
adequately remedied by action at law or exclusively by recovery of damages.

Section 2.  Severability. Invalidation of any one of these covenants or
restrictions by judgment or court order shall in no way affect any other provisions, which
shall remain in full force and effect.

Section 3.  Duration. Except where permanent easements or other permanent
rights or interest are herein created, the covenants and restrictions of the Declaration
shall run with and bind the land for a term of twenty (20) years from the date this
Declaration is recorded, after which time they shall be aufomatically extended for
successive periods of twenty (20) years each.
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Section4. Amendment. Subject to the other limitations set forth in this
Declaration, this Declaration may be amended by an instrument approved by not less
than two-thirds (2/3) of the Members voting at a meeting of the Members. The
amendment instrument shall be recorded among the Prince William County land
records. Unless a later date is specified in any such instrument, any amendment to this
Declaration shall become effective on the date of recording.

Notwithstanding anything to the contrary herein contained, the Declarant
reserves the right to amend this Declaration without the consent of any Owners, or any
other persons claiming an interest in the Property or the Association if such amendment
is necessary or desirable (i) to bring this Declaration into compliance with any rule,
regulation or requirement of the Federal Housing Administration, The Federal National
Mortgage Association, The Federal Home Loan Mortgage Corporation, or Prince
William County, Virginia; (ii) to make non-material or corrective changes; (iii) to reflect
the relocation of boundary lines between the Common Area and any Lots or among any
Lots, provided however that an approved resubdivision of the affected property is
properly recorded; or (iv) for the development of the Property or the administration of
the Association.

Section 5. Annexation and Withdrawal. Additional lots or property may be
annexed to the Property by the Declarant, or by the owner of such property with the
approval of the Declarant, without the consent of the Class A members of the
Association. Except as otherwise provided herein, annexations to the Property shall
require the consent of two-thirds (2/3) of the Class A members.

Any annexations made pursuant to this Section, or otherwise, shail be
made by recording a Supplementary Declaration among the land records of Prince
William County, which Supplementary Declaration shall extend the scheme of this
Declaration to such annexed property or by the recordation of a deed of dedication or
deed of subdivision for such additional property or any portion thereof which shali by its
terms subject such additional property to the operation of the provision of this
Declaration. Such annexations need not be made by the Declarant; provided, however,
that so long as the Declarant is a Class B Member, any such annexation accomplished
by persons other than the Declarant shall have the consent of the Declarant. On the
first day of the month following recordation of the above described Supplementary
Declaration, deed of dedication or subdivision, all lots described in the Supplemental
Declaration, deed of dedication or subdivision shall be assessed a pro rata share of the
annual assessments and any special assessmenis then due in accordance with Article
Iv.

The Declarant shall have the unilateral right to withdraw any portion of the
property, by executing and recording a Declaration of Withdrawal.
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Section 6.  Additional Rights of Mortgagees - Notice. The Association shall
promptly notify the First Mortgagee on any Lot for which any assessment levied
pursuant to the Declaration, or any instaliment thereof, becomes delinquent for a period
in excess of thirty (30) days and the Association shall promptly notify the First
Mortgagee on any Lot with respect to which any default in any other provision of this
Declaration remains uncured for a period in excess of thirty (30) days following the date
of such default. Any failure to give any such naotice shall not affect the validity or priority
of any First Mortgagee on any Lot and the protection extended in this Declaration to the
Mortgagee shall not be altered, modified or diminished by reason of such failure.

No suit or other proceeding may be brought to foreclose the lien for any
assessment levied pursuant to this Declaration except after ten (10) days' written notice
to the First Mortgagee on the Lot which is the subject matter of such suit or proceeding.
If the Association employs a management agent and then subsequently undertakes
"self-management,” it shall promptly give written notice of such occurrence to all of the
First Mortgagees of record on the Lots.

Any First Mortgagee of any Lot may pay any taxes, utility charges or other
charges levied against Common Area which are in default and which may or have
become a charge or lien against Common Area and any such First Mortgagee may pay
any overdue premiums on any hazard insurance policy or secure new hazard insurance
coverage on the Common Area. Any First Mortgagee who advances any such payment
shall be due immediately reimbursement of the amount so advanced from the
Association.

Section 7. Mortgage Notification and Presumptive Approval. Notwithstanding
the foregoing, all notices and rights of Mortgagees shall pertain only to those
Mortgagees who are listed with the Association. Each Owner must notify the
Association of his Mortgagee's name and address. If any notice is given or consent
requested pursuant to Section 6 above and the Mortgagee does not respond within
thirty (30) days of such notice, then such Mortgagee shall be deemed to have approved
such notice or consent.

Section 8.  Casualty Losses. In the event of substantial damage or destruction
to the Common Area, the Board of Directors of the Association shall give prompt written
notice of such damage or destruction to the holders of all First Mortgages of record on
the Lots. No provision of the Declaration or the Articles of Incorporation or these
Bylaws of the Association shall entitle any Member to any priority over the holder of any
First Mortgage of record on his Lot with respect to the distribution to such member of
any insurance proceeds paid or payable on account of any damage or destruction of the
Common Area.
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Section 9. Condemnratiori‘or‘ Eminent Domain. In the event any part of the

Common Area is made the subject matter of any condemnation or eminent domain
proceeding, or is otherwise sought to be acquired by any condemning authority, then

" the Board of Directors of the Association shall give prompt written notices of any such

proceeding or proposed acquisition to the holders of all First Mortgages of record on the
Lots. No provision of this Declaration or the Articles of Incorporation or the Bylaws of
the Association shall entitle any Member fo any priotity over the holder of any First
Mortgage of record on his Lot with respect to the distribution to such Member of the
proceeds of any condemnation or settlement relating to a taking of the Common Area.

Section 10. Captions and Gender. The captions contained in this Declaration
are for convenience only and are not a part of this Declaration and are not intended in
any way to limit or enlarge the terms and provisions of this Declaration. Whenever the
context so requires, the male shall include all genders and the singular shall include the

plural.

ARTICLE VI

Easements, Etc.

Section 1.  General Easement. The Declarant and Association reserve the
right and easement to the use of all Common Area, and any Lot or any portion thereof,
as may be needed for repair, maintenance or construction on such Lot or any Lot or on
any Common Area or as may be required for bond release.

Section 2.  Crossover Easement. |f the Owner (including the Declarant or any
Participating Builder) of any Lot must, in order to make responsible repairs or
improvements to a building on his Lot, enter or cross any Common Area, or a Lot of
another Owner, such Owner shall have an easement to do so, provided that said Owner
shall use the most direct, feasible route in entering and crossing over such an area and
shall restore the surface so entered or crossed to its original condition, at the expense
of said Owner.

Section 3. Blanket Easement. An easement is hereby retained in favor of
Declarant and the Association over the Lots and any Common Area for installation of
trails, landscaping, construction of a common cable television sysiem, a common
sprinkler, entrance sign or features, or any other item for the common enjoyment and/or
benefit of the Owners. An easement is further granted for the purpose of the repair and
maintenance of any item so constructed. Any entry upon any Lot or any Common Area
to effectuate the foregoing purposes shall not be deemed trespass. Each Owner
covenants not to damage or destroy any portion of an item so constructed and shall
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hold the Association and/or Declarant harmless from the cost of repairing or replacing
any portion damaged or destroyed by such Owner, his family, his guests or invitees.

Section 4. Easement and Right of Entry of Law Enforcement Officials, Efc. An
easement and right of entry through and upon the Property is hereby granted to animal
control, law enforcement officers, rescue squad personnel, fire fighting and other
emergency personnel of the jurisdiction in which the Property is located, and to vehicles
operated by said personnel while in the pursuit of their duties. Said emergency
personnel shall also have the right of enforcement of cleared emergency vehicle access
on roadways and driveways on the Property.

Section 5. Utility Easements. Easements over the Property for the instaliation
and maintenance of electric, telephone, cable television, water, gas, roof drains
connected directly to storm sewer, drainage and sanitary sewer lines and facilities and
the like are hereby reserved by Declarant, together with the right to grant and transfer
the same. Declarant also reserves the right to enter onto the Common Area for the
purpose of completing the improvements thereon, and on the Lots, and for the further
purpose of carrying out any defects in workmanship or materials in the Property or the
improvements thereon.

The rights and duties with respect to sanitary sewer and water, cable
television, electricity, gas and telephone lines and facilities in favor of the Association
shall be govermned by the following:

(a) Whenever water, sanitary sewer, roof drains connected
directly to storm sewer, electricity, gas, cable television or telephone connections, lines,
cables or any portion thereof, are or have been installed within the Property, the Owner
of any Lot, or the Association shall have the right, and are hereby granted an easement
to the extent necessary thereof, to enter upon or have a utility company enter upon any
portion of the Property in which said instaliation lie, to repair, replace and generally
maintain said installations.

(b}  The right granted in Subparagraph (a), above, shall be only
fo the extent necessary to entitle the Owner or Association serviced by said installation
to its full and reasonable use and enjoyment and provided further that any one
exercising said right shall be responsible for restoring the surface of the easement area
so used to its condition prior to such use.

(c) In the event of a dispute between Owners with respect to the
repair or rebuilding of said connections, or with respect to the sharing of the cost
thereof, upon written request of one of such Owners addressed to the Association, the
matter shall be submitted to its Board of Directors, whao shall decide the dispute, and the
decision of the Board shall be final and conclusive on the parties.
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Section 6. Drainage Easement. Each Owner covenants to provide such
easements for drainage and water flow as the contours of the Property and the
arrangement of buildings by Declarant thereon requires. Declarant reserves an
easement over all Lots and Common Area for the purpose of correcting any drainage
deficiency.

Section 7. Sign Fasement. A sign/landscape easement has been created
and reserved by Declarant in the Plat on a portion of Lot 31. Said sign easement is
hereby assigned and conveyed by Declarant unto the Association. Said easement shall
allow the Association and its successors and assigns to construct, maintain, repair and
replace signs, to install and maintain plants, shrubbery, trees and other vegetation and
to install and maintain appurtenant structures, including irrigation systems, retaining
walls, lighting and other similar kinds of landscaping. Notwithstanding the terms and
conditions of the deed accompanying the Plat, following construction of such sign and
associated landscaping and other features as described above, the maintenance of any
property located within the said easement, including the sign, landscaping and the like
located therein, shall be the responsibility of the Association, its successors and
assigns. In the event the Association does not maintain the property located within the
easement, and any sign, landscaping and other features instafled within such
easement, any owner of Lots 1 through 31 shall have the right and easement to enter
upon the portion of the Property contained within the sign easement to maintain said
easement and the sign, landscaping and other features installed therein, at their own
cost and expense. This easement shall constitute a covenant on Lot 31 and shall run
with the land and shall be binding upon all successors and assigns with respect to any
portion of Lot 31 contained within the said easement.

ARTICLE IX

Architectural Control

Section 1. _ Building Restrictions. No building, fence, wall or other structure
shall be placed, commenced, erected or maintained upon any Lot or other portion of the
Property, nor shall any exterior addition to or change or aliemation therein be made

. (including change in color) until the plans and specifications showing the nature, kind,

shape, height, materials, and location of the same shall have been submitted to and
approved in writing as to harmmony of external design and location in relation to
surrounding structures and topography by the Board of Directors. The Board of
Directors may appoint a committee of. Owners to perform the review and decision-
making duties described in this Declaration.
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Section 2. Review and Decision-Making Process. The Board of Directors
shall regulate the external design, appearance and locations of the Property and
improvements thereon in such a manner so as to preserve and enhance values and to
maintain harmonious relationship among structures and the natural vegetation and
topography. In furtherance thereof, the Board of Directors shall:

(a) Review and approve, modify or disapprove, within forty-five
(45) days, all written applications of Owners for improvements or additions to Lots or for
modifications and changes to the improvements to the Lots. All applications not acted
upon within forty-five (45) days shall be deemed approved,

(b) Periodically inspect the Property for compliance with
architectural standards and approved plans for alteration;

(©)  Adopt procedures for the exercise of its duties; and
(d)  Maintain complete and accurate records of all actions taken.

Section 3. _Declarant Exempt. Notwithstanding any provision of this
Declaration to the contrary, the provisions of this Article IX shall not be applicable fo the

. Declarant or any Participating Builder or any part of the Property owned by the

Declarant or any Participating Builder.

ARTICLE X

Merger or Dissolution of Assaciation

The Owners of Lots shall not dissolve or disband the Association, nor shall the
Association dispose of any Common Area by sale, or otherwise, to any entity other than
a non-profit organization conceived and organized to own and maintain the Common
Area, without first offering to dedicate the same fo the jurisdiction in which the Property
is located, or such other appropriate governmental agency. The Association may
dissolve itself according to the provisions of the Articles of Incorporation.

(SIGNATURES AND NOTARIES ON FOLLOWING PAGE)
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IN WITNESS WHEREOF, the undersigned, being the Declarant herein, has
executed this instrument on the Z Z day of __ 5 & PTerBEE-20086.

BELL AIR, LLC,
a Virginia limited liability company

By: CLASSIC DEVELOPMENT LLC, a Virginia limited
liability company, Manager

oy J AT

Mark Granville-Smith, Manager

State of Vﬁ N L

™
City/County of 1M fﬂ , to-wit:

I, the undersigned Notary Public, in and for the City/County aforesaid and the
Commonwealth of Virginia, do hereby cerfify that Mark Granville-Smith, Manager of
CLASSIC DEVELOPMENT LLC, a Manager of BELL AIR, LLC, whose name is signed to |
the foregoing Deed, dated theZday of " 2006, acknowledged the same before
me in the jurisdiction aforesaid, on behalf of and as the act of the said company, duly
authorized by and acting for BELL AIR, LLC.

Given under my hand and seal this ‘;?:_2 day of QPMOOG.

Conpp oy

Notary Public

My commission expires: L/~3D -0
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EXHIBIT “A"

_BELL AIR ESTATES, as the same is duly dedicated in Instrument

¢ ~ * and as shown on a plat at Instrument Number
the land records of Prince William County, Virginia.
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. BYLAWS
OF
BEL AIRE ESTATES HOMEOWNERS ASSOCIATION, INC.

ARTICLE |

Name and Location

The name of the corporation is Bel Aire Estates Homeowners Association, Inc., a
Virginia non-stock corporation, hereinafter referred to as the "Association." The initial
principal office of the corporation shall be located at 7400 Token Valley Road,
Manassas, Virginia 20112, but meetings of members and directors may be held at such
places within the Commonwealth of Virginia as may be designated by the Board of
Directors.

ARTICLE 1l
Definition
Section 1. "Association" shall mean and refer to Bel Aire Estates Homeowners

Association, Inc., a non-stock, non-profit corporation, its successors and assigns.

Section 2. "Board of Directors" shall mean the executive organ of the
Association elected or appointed pursuant to the Association's Bylaws.

Section 3. "Common Area" shall mean any real property (including any
improvements thereon) owned or fo be owned by the Association for the common use
and enjoyment of the Owners and any and all facilities required to be maintained by the
Association. The Association shall maintain all Common Area. Maintenance of
stormwater management facilities by the Association shall only be to the extent not
otherwise maintained by Prince William County.

Section 4. “"Declarant” shall mean and refer to Bell Air, LLC, a Virginia limited
liability company, who shall be the Declarant so long as it shall own any part of the
Property, or until all bonds secured by Bell Air, LLC over the Property have been
released, whichever is later, including its successors and assigns, but only to the extent
that any of the rights, reservations, easements, interests, exemptions, privileges and
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powers of the Declarant are spéciﬁcéllyﬂ as's-ig-ned or transferred to such successors or
assigns.

Section 5. "Declaration” shall mean and refer to that Declaration of
Covenants, Conditions and Restrictions for the Property recorded among the land
records of Prince William County, Virginia.

Section 8. "Lot" shall mean and refer to any piot of land shown upon any
recorded subdivision plat of the Property with the exception of the Common Areas.

Section 7. "Member" shall mean and refer to those persons entitled to
membership as provided in the Declaration.

Section 8. "Mortgagee” shall mean the holder of any recorded mortgage, or
the party secured or beneficiary of any recorded deed of trust, encumbering one or
more of the Lots. "Mortgage," as used herein, shall include deeds of trust. "First
Mortgage” shall mean a Mortgage secured by a Lot with priority over other Mortgages.
*First Mortgagee” as used herein, shall mean the holder of a Mortgage with priority over
other Mortgages. As used in these Bylaws, the term "Mortgagee” shall mean any
mortgagee and shall not be limited to institutional mortgagees. As used in these
Bylaws, the term ‘institutional mortgagee" or “institutional holder" shall include banks,
trust companies, insurance companies, mortgage insurance companies, savings and
loan associations, trusts, mutual savings banks, credit unions, pension funds, mortgage
companies, Federal National Mortgage Association ("FNMA"), Federal Home Loan
Mortgage Corporation ("FHLMC"), all corporations and any agency or department of the
United States Government or of any state or municipal government. As used in these
Bylaws, the term "holder” or "mortgagee” shall include the parties secured by any deed
of trust or any beneficiary thereof.

Section 9. “Owner" shall mean and refer to the record owner, whether one or
more persons or entities, of a fee simple fitle to any Lot which is a part of the Property,
including contract sellers, but excluding those having such interest merely as security
for the performance of an obligation.

Section 10. "Participating Builder" shall mean any entity or individual owning a
Lots(s) for the purpose of constructing a dwelling unit(s) and identified by Declarant as a
Participating Builder. The Declarant is not a Participating Builder.

Section 11. “Plat” shall mean the Subdivision and Easement Plat Bell Air
Estates recorded as Instrument Number 200604130058185 with the Deed of
Consolidation, Subdivision, Dedication, Vacation, Easement, Subordination and Partial
Release recorded as Instrument Number 200604130058184 among the land records of
Prince William County, Virginia.
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Section 12. “Proffers” shall mean the Proffer Statement dated May 20, 2004,
last revised January 3, 2005, between Classic Concept Builders, Inc., John L. and
Beverly Ann Stefko, James F. and Andrea D. Stevens and Harry Allen, Trustee, and

' Prince William County approved in Rezoning #PLN2004-00379, Bell Air Estates. Use

and development of the Property is subject to the terms and conditions of the Proffers.

Section 13. “Property"” shall mean and refer to that certain real property
described on Exhibit "A" to the Declaration, and such additions thereto as may hereafter
be brought within the jurisdiction of the Association.

ARTICLE IHi

Meetings of Members

Section 1. Annual Meetings. The first annual meeting of the Members shall be
held within twelve (12) months from the date of filing of the Articles of Incorporation of
the Association, and each subsequent regular annual meeting of the Members shall be
held in the same month of each year thereafter, or as determined by the Board of
Directors.

Section 2.  Special Meetings. Special meetings of the Members may be called
at any time by the President or by the Board of Directors, or upon the written request of
the Members who are entitied to vote one-fourth (1/4) of all of the votes of the Class A
membership.

Section 3.  Notice of Meetings. Written notice of each meeting of the Members
shall be given by, or at the direction of, the Secretary or person authorized to call the
meeting, by mailing a copy of such notice, postage prepaid, at least fifteen (15) days
(but not more than sixty (60) days) before such meeting to each Member entitled to vote
thereat, addressed to the Member's address last appearing on the books of the
Association, or supplied by such Member to the Association for the purpose of the
notice. Such notice shall specify the place, day and hour of the meeting, and, in the
case of a special meeting, the purpose of the meeting.

Section4. Quorum. The presence at the meeting of Members entitled to cast,
or of proxies entitled to cast, twenty percent (20%) of the votes of each class of
membership shall constitute a quorum for any action except as otherwise provided in
the Articles of Incorporation, the Declaration or these Bylaws. If, however, such quorum
shall not be present or represented at any meeting, the Members entitled to vote thereat
shall have power to adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum, as aforesaid, shall be present or be
represented.
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Section 5. Voting. At every meeting of the Members, each Class A Member
shall have the right to cast one (1) vote for each Class A membership which it owns on
each question. Each of the Class B Members shall have the right to cast seventy-five
(75) votes for each Class B membership which it owns on each question. Regardiess of
the number of Class B memberships owned, if any, the Class B Members shall have a
minimum of one hundred fifty (150) votes. The vote of the Members representing
fifty-one percent (51%) of the total of the votes of all of the memberships at the meeting,
in person or by proxy, calculated as aforesaid, shall be necessary to decide any
question brought before such meeting, unless the question is one upon which, by the
express provision of law or of the Articles of Incorporation, or of the Declaration or of
these Bylaws, a different vote is required, in which case such express provision shall
govern and control. The vote for any membership which is owned by more than one
person may be exercised by any of the co-owners present at any meeting unless any
objection or protest by any other owner of such membership is noted at such meeting.
In the event all of the co-owners of any membership who are present at any meeting of
the Members are unable to agree on the manner in which the votes for such
membership shall be cast on any particular question, then such vote shall not be
counted for purposes of deciding that question. In the event any membership is owned
by a corporation, then the vote for any such membership shall be cast by a person
designated in a certificate signed by the President or any Vice President of such
corporation and attested by the Secretary or an Assistant Secretary of such corporation
and filed with the Secretary of the Association, prior to or during the meeting. The vote
for any membership which is owned by a trust or partnership may be exercised by any
trustee or partner thereof, as the case may be, and, unless any objection or protest by
any other such trustee or partner is noted at such meeting, the Chairman of such
meeting shall have no duty to inquire as to the authority of the person casting such vote
or votes. No Class A Member shall be eligible to vote, either in person or by proxy, or to
be elected to the Board of Directors, who is shown on the books or management
accounts of the Association to be delinquent in any payment due the Association.

Section 6. Proxies. At all meetings of Members, each Member may vote in
person or by proxy. All proxies shall be in writing and filed with the Secretary. Every
proxy shall be revocable and shall automatically cease upon conveyance by the
Member of his Lot. No proxy shall be valid after eleven (11) months from its date,
unless otherwise provided in the proxy.

Section 7. Rights of Mortgagees. Any institutional mortgagee of any Lot who
desires notice of the annual and special meetings of the Members shall notify the
Secretary to that effect by Registered Mail - Return Receipt Requested. Any such
notice shall contain the name and post office address of such institutional mortgagee
and the name of the person to whom notice of the annual and special meetings of the
Members should be addressed. The Secretary of the Association shall maintain a
roster of all institutional mortgagees from whom such notices are received and it shall

Page 4

{P0045300.D0C / 1 CCB. Bylaws 002015 000116}
09/08/06

729




Instr:2006092
Page: 26 OF 3

Uy

be the duty of the Secretary to mail or otherwise cause the delivery of a notice of each
annual or special meeting of the Members to each such institutional mortgagee, in the
same manner, and subject to the same requirements and limitations as are otherwise
provided in this Article Il for notice to the Members. Any such institutional mortgagee
shall be entitled o designate a representative to attend any annual or special meeting of
the Members and such representative may participate in the discussion at any such
meeting and may, upon his request made to the chairman in advance of the meeting,
address the Members present at any such meeting. Such representative shall have no
voting rights at any such meeting. Such representative shall be entitied to copies of the
minutes 6f all meetings of the Members upon request made in writing to the Secretary.

ARTICLE IV

Board of Directors: Selection: Term of Office

Section 1.  Number. The affairs of the Association shall be managed by a
Board of Directors consisting of three (3) natural persons who shall be initially
designated by the Declarant and who shall hold office until the election of their
successors at the first annual meeting of the Members of the Association after Class B
membership terminates. Commencing with the first annual meeting of the Association
after Class B membership terminates, the Board of Directors shall consist of three (3)
members who shall be elected by the Members of the Association.

Section2. Term of Office. At the first annual meeting after Class B
membership terminates, the Members shall elect one (1) Director for a term of three (3)
years, one (1) Director for a term of two (2) years, and the remaining Director(s) for a
term of one year. At each annual meeting thereafter, the Members shall elect a Director
to each vacancy for a term of three (3) years.

Section 3. Removal. After the first annual meeting of the Members after Class
B membership terminates, any Director may be removed from the Board, with or without
cause, by a majority vote of the Members of the Association. Any Director appointed by
the Declarant may be removed from the Board, with or without cause, by the Declarant.
In the event of death, resignation or removal of a Director, his successor shall be
selected by the remaining members of the Board and shall serve for the unexpired term
of his predecessor.

Section 4. Compensation. No director shall receive compensation for any
service he may render to the Association. However, any Director may be reimbursed
for his actual expenses incurred in the performance of his duties.
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Section 5. Action Taken Without a Meeting. The Directors shall have the right
to take any action in the absence of a meeting which they could take at a meeting by
obtaining the written approval of all the Directors and such approval is filed with the
minutes of the proceedings of the Board of Directors. Any action so approved shall
have the same effect as through taken at a meeting of the Directors.

ARTICLE V

Nomination and Election of Directors

Section 1. _Nomination. Nomination for election to the Board of Directors,
commencing with the first annual meeting of Members after Class B membership
terminates, shall be made in writing in advance of the annual meeting or from the floor
at the annual meeting.

Section 2. _ Election. Election to the Board of Directors shall be by secret
written ballot. At such election the Members or their proxies may cast, in respect to
each vacancy, as many votes as they are entitled to exercise under the provisions of
the Declaration. The persons receiving the largest number of votes shall be elected.
Cumulative voting is not permitted.

ARTICLE Vi

Meetings of Directors

Section 1. Regular Meetings. Regular meetings of the Board of Directors may
be held at such time and place as shall be determined, from time to time, by a majority

. of the Directors, but at least one (1) such meeting shall be held during each fiscal year.

Notice of regular meetings of the Board of Directors shall be given to each Director,
personally or by mail, telephone or electronically, at least six (6) days prior to the date
named for such meeting.

Section 2. _ Special Meetings. Special meetings of the Board of Directors may
be called by the President on three (3) days' notice of each Director, given personally or
by mail, telephone or electronically, which notice shall state the time, place and purpose
of the meeting. Special meetings of the Board of Directors shall be called by the
President or Secretary in like manner and on like notice on the written request of any
two (2) of the Directors.
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Section 3. Quorum. A majority of the number of Directors shall constitute a
quorum for the transaction of business. Every act or decision done or made by a
majority of the Directors present at a duly held meeting at which a quorum is present
shall be regarded as the act of the Board.

Section 4. __ Rights of Mortgagees. Any institutional mortgagee of any Lot who
desires notice of the regular and special meetings of the Board of Directors shall notify
the Secretary to that effect by Registered Mail - Return Receipt Requested. Any such
notice shall contain the name and post office address of such institutional mortgagee
and the name of the person to whom notice of the regular and special meetings of the
Board of Directors should be addressed. The Secretary of the Association shall
maintain a roster of all institutional mortgagees from whom such notices are received
and its shall be the duty of the Secretary to mail or otherwise cause the delivery of a
nofice of each regular or special meeting of the Board of Directors to each such
institutional mortgagee, in the same manner and subject to the same requirements and
limitations, as are otherwise provided in this Article Vi for notice to the Members of the
Board of Directors. Any such institutional mortgagee shall be entitled to designate a
representative to attend any regular or special meeting of the Board of Directors and
such representatives may participate in the discussion at any meeting and may, upon
his request made to the chairman in advance of the meeting, address the Members of
the Board of Directors present at any such meeting. Such representative shall be
enfitied to copies of the minutes of all the meetings of the Board of Directors upon
request made in writing to the Secretary.

Section 5. __ Fidelity Bonds. The Board of Directors may require that all officers,
Directors and employees of the Association regularly handling or otherwise responsible
for the funds of the Association shall furnish adequate fidelity bonds or equivalent
insurance against acts of dishonesty. The premiums on such bonds or insurance shall
be paid by the Association.

ARTICLE VII

Powers and Duties of the Board of Directors

Section 1. Powers. The Board of Directors shall have power to:

(a) adopt and publish rules and regulations governing the use of
the Common Area, and the personal conduct of the Members and their guests thereon,
and to establish penalties for the infraction thereof;

(b) suspend the voting rights and right to use of the Common
Area of a Member for an infraction of published rules and regulations or during any
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period in which such Member will be in default in the payment of any assessment levied
by the Association pursuant to Section 55-513 of the Virginia Property Owners

Association Act.

(c) exercise for the Association all powers, duties and authority
vested in or delegated to this Association and not reserved to the Membership by other
provisions of these Bylaws, the Articles of Incorporation, or the Declaration;

(d) declare the office of a member of the Board of Directors to
be vacant in the event such member shall be absent from three (3) consecutive regular
meetings of the Board of Directors; and

{e) employ a manager, an independent contractor, or such other
employees as they deem necessary, and to prescribe their duties.

Section 2. Duties. It shall be the duty of the Board of Directors to:

(@) cause to be kept a complete record of all its acts and
corporate affairs and to present a statement thereof to the Members at the annual
meeting of the Members, or at any special meeting when such statement is requested in
writing by twenty percent (20%) of the Class A Members who are entitled to vote;

(b) supervise all officers, agents and employees of this
Association, and to see that their duties are properly performed;

(¢)  as more fully provided in the Declaration, to:

(1)  fix the amount of the annual assessment against each
Lot at least thirty (30) days in advance of each annual assessment period;

: (2) send written notice of each assessment to every
Owner subject thereto at least thirty (30) days in advance of each annual assessment
period; and

(3) foreclose the lien against any property for which
assessments are not paid within sixty (60) days after due date or to bring an action at
law against the Owner personally obligated to pay the same.

(d) issue, or cause an appropriate officer to issue, upon demand
by any person, a certificate setting forth whether or not any assessment has been paid.
A reasonable charge may be made by the Board for the issuance of these certificates.
If a certificate states an assessment has been paid, such certificate shall be conclusive
evidence of such payment;
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(¢) procure and maintain adequate liability and hazard
insurance on property owned by the Association;

N cause all officers or employees having fiscal responsibilities
to be bonded, as it may deem appropriate;

(g) cause the Common Area to be maintained;

(h) otherwise perform or cause to be performed the functions
and obligations of the Board and the Association as provided for in the Declaration and
Articles of Incorporation and these Bylaws.

Section 3. Management Agent.

The Board of Directors may but shall not be required to employ for the
Association a management agent or manager (the "Management Agent") at a rate of
compensation established by the Board of Directors to perform such duties and services
as the Board of Directors shail from time to time authorize in writing. Any management
agreement entered into by the Association shall provide, inter alia, that such agreement
may be terminated for cause by either party upon written notice.

ARTICLE VHI
Officers and Their Duiies

Section 1.  Enumeration of Officers. The officers of this Association shall be a
President and Vice President, who shall at all times be members of the Board of
Directors, a Secretary and a Treasurer, and such other officers as the Board may from
time to time by resolution create, all of which officers are to be elected by the Board of
Directors.

Section 2. Election of Officers. The election of officers shall take place at the
first meeting of the Board of Directors following each annual meeting of the Members;
provided that the initial Board of Directors shall elect the first group of officers at its first
organizational meeting.

Section 3. Tem. The officers of this Association shall be elected annually by
the Board and each shall hold office for one (1) year or until his successor is duly
elected and qualified, unless he shall sooner resign, or shall be removed, or otherwise
disqualified to serve.
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Section 4.  Special Appointments. The Board may elect such other officers as
the affairs of the Association may require, each of whom shall hold office for such
period, have such authority, and perform such duties as the Board may, from time to

time, determine.

Section 5.  Resignation and Removal. Any officer may be removed from office
with or without cause by the Board. Any officer may resign at any time giving written
notice to the Board, the President or the Secretary. Such resignation shall take effect
on the date of receipt of such notice or at any later time specified therein, and unless
otherwise specified therein, the acceptance of such resignation shall not be necessary
to make it effective.

Section 6.  Vacancies. A vacancy in any office may be filled by appointment
by the Board. The officer appointed to such vacancy shall serve for the remainder of
the term of the officer he replaces.

Section 7. Multiple Offices. No person shall simultaneously hold more than
one (1) of any of the offices except in the case of special offices created pursuant to
Section 4 of this Article VIII. Notwithstanding the foregoing, a person who is a member
of the Board of Directors may hold simultaneously the offices of Secretary and

Treasurer.

Section 8. Duties. The duties of the officers are as follows:

President

(a) The President shall preside at all meetings of the Board of
Directors; shall see that orders and resolutions of the Board are carried out; shall sign
all leases, mortgages, deeds and other written instruments and shall co-sign all checks
and promissory notes.

Vice President

(b)  The Vice President shall act in the place and stead of the
President in the event of his absence, inability or refusal to act, and shall exercise and
discharge such other duties as may be required of him by the Board.
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Secretary

(c) The Secretary shall record the votes and keep the minutes
of ali meetings and proceedings of the Board and of the Members; keep the corporate
seal of the Association and affix it on all papers requiring said seal; serve notice of
meetings of the Association together with their addresses, and shall perform such other

duties as required by the Board.

Treasurer

(dy The Treasurer shall receive and deposit in appropriate bank
accounts all monies of the Association and shall disburse such funds as directed by
resolution of the Board of Directors; shall sign all checks and promissory notes of the
Association; keep proper books of account, cause an annual audit of the Association
books to be made by a public accountant at the completion of each fiscal year, if
required by the Board; and shall prepare an annual budget and a statement of income
and expenditures to be represented to the membership at its regular annual meeting,
and deliver a copy of each to the Members.

ARTICLE X

Liability and Indemnification of Officers and Directors

Section 1.  Liability and Indemnification of Officers and Directors. The
Association shall indemnify every officer and Director of the Association against any and
all expenses, including counsel fees, reasonably incurred by, or imposed upon, an
officer or Director in connection with any action, suit or other proceeding (including the
settlement of any such suit or proceeding if approved by the then Board of Directors of
the Association) to which he may be made a party by reason of being or having been an
officer or Director of the Association, whether or not such person is an officer or Director
at the time such expenses are incurred. The officers and Directors of the Association
shall not be liable to the Members of the Association for any mistake of judgment,
negligence, or otherwise, except for their own individual willful misconduct or bad faith.
The officers and Directors of the Association shall have no personal liability with respect
to any contract or other commitment made by them, in good faith, on behalf of the
Association and the Association shall indemnify and forever hold such officer and
Director free and harmless against any and all liability to others on account of any such
contract or commitment. Any right fo indemnification provided for herein shall not be
exclusive of any other rights to which any officer or Director of the Association or former
officer or Director of the Association may be entitled.
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ARTICLEX

Committees

The Board of Directors shall appoint such committees as deemed appropriate in
carrying out its purpose.

ARTICLE XI

Insurance

Section 1. Insurance. The Board of Directors of the Association shall obtain
and maintain, to the extent reasonably available, at least the following:

(@ A comprehensive policy of public liability insurance with a
"Severability of Interest Endorsement" or its equivalent in such amounts and in such
forms as may be considered appropriate by the Board of Directors (but not less than
One Million and No/100 Dollars ($1,000,000.00) covering all claims for bodily injuries
and/or property damage arising out of a single occurrence) including, but not fimited to,
legal liability, hired automobile liability, non-owned automobile liability, liability for
property of others and, such other risks as shall customarily be covered with respect to
projects similar in construction, location and use, including any and all other liability
incident to the ownership and use of the Common Area and facilities or any portion
thereof; and

(b} Workers’ compensation insurance to the extent necessary to
comply with any applicable law; and

(¢) A 'Legal Expense Indemnity Endorsement,” or its equivalent,
affording protection for the officers and Directors of the Association for expenses and
fees incurred by any of them in defending any suit or setftling any claim, judgment or
cause of action to which any such officer or Director shall have been made a party by
reason of his or her services as such; and

(d) Such other policies of insurance, including insurance for
other risks of a similar or dissimilar nature and fidelity coverage as required by these
Bylaws, as are or shall hereafter be considered appropriate by the Board of Directors.

Section 2. Limitations. Any insurance obtained pursuant to the requirements
of this Article shall be subject to the foliowing provisions:
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(a) Al policies shall be written or reinsured with a company or
companies licensed to do business in the State where the project is located and holding
a rating of "A + AA" or better in the current edition of Best's Insurance Guide.

(b)  Exclusive authority to negotiate losses under said policies
shall be vested in the Board of Directors of the Association, or its authorized
representative.

(¢ In no event shall the insurance coverage obtained and
maintained pursuant to the requirements of this Article XI be brought into contribution
with insurance purchased by the owners of the Lots or their Morigagees, as herein
permitted, and any "no other insurance” or similar clause in any policy obtained by the
Association pursuant to the requirements of this Article Xl shall exclude such policies
from consideration. :

(dy Al policies shall provide that such policies may not be
cancelled or substantially modified (including cancellation for non-payment of premium)
without at least thirty (30) days' prior written nofice to any and all insureds named
thereon, including any Mortgagee of any Lot who requests such notice in writing.

(e) All policies shall contain a waiver of subrogation by the
insurer as to any and all claims against the Association, the Board of Directors, the
Members of the Association and their respective agents, employees or tenants, and of
any defenses based upon co-insurance or invalidity arising from the acts of the insured.

ARTICLE Xl

Casualty Damage -- Reconstruction or Repair

Section 1. Use of Insurance Proceeds. In event of damage or destruction to
the Common Area by fire or other casualty, the same shall be promptly repaired,
replaced or reconstructed in substantial conformity with the original plans and
specifications for the Common Area with the proceeds of insurance available for that
purpose, if any. The Association shall not use the proceeds of casualty insurance
received as a result of damage or destruction of the Common Area for purposes other
than the repair, replacement or reconstruction of the Common Area without the prior
written consent and approval of the First Mortgagees of record on the Lots.

Section 2. Proceeds Insufficient. In the event that the proceeds of insurance
are not sufficient to repair damage or destruction of the Common Area caused by fire or
other casualty not insured against, then and in either of those events, upon resolution of
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" the Board of Directors, the repair, replacement and reconstruction of the damage shall

be accomplished promptly by the Association at its common expense.

ARTICLE XIit

Books and Records -- Fiscal Management

Section 1.  Fiscal Year. The fiscal year of the Association shall begin on the
first day of January every year, except for the first fiscal year of the Association which
shall begin at the date of recordation of the Declaration among the Land Records for
Prince William County, Virginia. The commencement date of the fiscal year herein
established shall be subject fo change by the Board of Directors should the practice of
the Association subsequenily dictate.

Section 2. Principal Office - Change of Same. The principal office of the
Association shall be set forth in Article Il of the Articles of Incorporation of the
Association. The Board of Directors, by appropriate resolution, shall have the authority
to change the location of the principal office of the Association from time to time.

Section 3. Books and Accounts. Books and accounts of the Association shall
be kept under the direction of the Secretary and Treasurer or in accordance with
generally accepted accounting practices, consistently applied. The same shall include
books with detailed accounts, in chronological order, of receipts and of the expenditures
and other transactions of the Association and its administration and shall specify the
maintenance and repair expenses of the Common Area, services required or provided
with respect to the same and any other expenses incurred by the Association. The
amount of any assessment or portion of any assessment, required for payment of any
capital expenditure or reserves of the Association shall be credited upon the books of
the Association to the "Paid-in-Surplus" account as a capital contribution by the
Members.

Section 4. _ Auditing. At the close of each fiscal year, upon the decision of the
Board of Directors, the books and records of the Association may be audited by an
independent Public Accountant whose report shall be prepared in accordance with
generally accepted auditing standards, consistently applied. Based upon such report,
the Association shall furnish the Members and any Mortgagee requesting the same with
an annual financial statement, including the income and disbursements of the
Association, within ninety (30) days following the end of each fiscal year.

Section 5. ___Inspection of Books. The books and accounts of the Association,
vouchers accrediting the entries made thereupon and other records maintained by the
Association pursuant to the Virginia Property Owners Association Act, shall be available
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for examination by the Members and their duly authorized agents or attorneys, and to
the institutional holder of any First Mortgage on any Lot and its duly authorized agents
or attorneys, during normal business hours and for purposes reasonably related to their
respective interests and after reasonable notice. The Declaration, the Articles of
Incorporation and the Bylaws of the Association shall be available for inspection by any
Member at the principal office of the Association, where copies may be purchased at
reasonable cost.

ARTICLE XIV

Assessmentis

As more fully provided in the Declaration, each Member is obligated to pay to the
Association annual and special assessments which are secured by a continuing lien
upon the Property against which the assessment is made. Any assessments which are
not paid when due shall be delinquent. If the assessment is not paid within thirty (30)
days after the due date, the assessment shall be assessed a late fee and bear interest
from the date of delinquency as shall be determined by the Board of Directors. The
Association may bring an action at law against the Owner personally obligated to pay
the same or foreclose the lien against his Lot, and interest, costs, and reasonable
attorneys' fees of any such action shall be added to the amount of such assessment.
No Owner may waive or otherwise escape liability for the assessments provided for
herein by non-use of the Common Area or abandonment of his Lot.

ARTICLE XV

Corporate Seal

The Association may have a seal in circular form having within its circumference
the words: Bel Aire Estates Homeowners Association, Inc., a Virginia corporation.

ARTICLE XV
Amendments
Section 1. These Bylaws may be amended, at a regular or special meeting of

the Members, by a vote of a majority of a quorum of Members present in person or by
proxy.
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Section 2.  In the case of any co'nﬂibt bét\}\reen the Articles of Incorporation and
these Bylaws, the Articles of Incorporation shall control; and in the case of any conflict
between the Declaration and these Bylaws, the Declaration shall control.

ARTICLE XV

Interpretation — Miscellaneous

Section 1. Conflict. ~These Bylaws are subordinate and subject to all
provisions of the Declaration and to the provisions of the Articles of Incorporation of the
Association. All of the terms hereof, except where clearly repugnant to the context,
shall have the same meaning as they are defined to have in the Declaration. In the
event of any conflict between these Bylaws and the Declaration, the provisions of the
Declaration shall control; and in the event of any conflict between these Bylaws and the
Articles of Incorporation of the Association, the provisions of the Articles of Incorporation
shall control.

Section 2. Notices. Unless another type of notice is herein eisewhere
specifically provided for, any and all notices called for in these Bylaws shall be given in
writing.

Section 3. Severability. in the event any provision or provisions of these
Bylaws shall be determined to be invalid, void or unenforceable, such determination
shall not render invalid, void or unenforceable any other provisions hereof which can be
given effect.

Section 4. Waiver. No restriction, condition, obligation or provisions of these
Bylaws shall be deemed to have been abrogated or waived by reason of any failure or
failures to enforce the same.

Section 5. Captions. The captions contained in these Bylaws are for
convenience only and are not a part of these Bylaws and are not intended in any way o
limit or enlarge the terms and provisions of these Bylaws or to aid in the construction
thereof.

Section 8. Gender. etc.. Whenever in the Bylaws the context so requires, the
singular number shall include the plural and the converse, and the use of any gender
shall be deemed to include all genders.
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IN WITNESS WHEREOF, we being all of the initial Directors of the Bel Aire
Estates Homeowners Association, Inc., have hereunto set our hands this £2 day of

_%ceTemBek-2006.

WITNESS:

Mark Granville-Smith, Director

/2

~ KAafk Branca, Director

/
Amy Grarvi{jle-Smith, Director
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CERTIFICATION

I, the undersigned, do hereby certify:

THAT | am the duly elected and acting secretary of Bel Aire Estates
Homeowners Association, Inc., a Virginia non-stock, non-profit corporation, and

THAT the foregoing Bylaws constitute the original Bylaws of said Assaociation, as
duly adopted aff%'leeting of the Board of Directors hereof, held on the 2 ¢ dayof
SZFIEM D , 20086. i AT

IN WITNESS WHEREOF, | have hereunto subscribed my name and affixed the
seal of said Association this _2Z Zday of g EPTET%6K 2006.

Secreta U

(CORPORATE SEAL)
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